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April 22, 2008

Anne K. Quinlan, Esquire
Acting Secretary
Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Assignment of Lessor's Interest
in Lease Agreement (Schedule 24), dated as of April 18, 2008, a secondary
document as defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Master Equipment
Lease Agreement previously filed with the Board under Recordation Number
25703-A.

The names and addresses of the parties to the enclosed document are:

Assignor: Bane of America Leasing & Capital, LLC
One Financial Plaza
Providence, RT 02903

Assignee: Midwest Railcar Corporation
4949 Autumn Oaks Drive
Maryville, IL 62062
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A description of the railroad equipment covered by the enclosed document
is:

276 covered hopper railcars within the series HS 23642 - HS 24261 and
ICE 23593 - ICE 24308 as more particularly set forth in the attachment to
the document.

A short summary of the document to appear in the index is:

Memorandum of Assignment of Lessor's Interest in Lease Agreement
(Schedule 24).

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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LESSOR'S INTEREST IN LEASE AGEEMENT SURFACETRANSpORrAnONBOARD
(Schedule 24)

THIS MEMORANDUM OF ASSIGNMENT OF LESSOR'S INTEREST IN LEASE
(this "Memorandum") dated as of April 18,2008 is between BANG OF AMERICA LEASING &
CAPITAL, LLC ("Assignor") and MIDWEST RAILCAR CORPORATION ("Assignee").

The parties to this Memorandum hereby acknowledge and confirm the following:

A. Assignor, as lessor, has leased the railcars identified on Schedule 1 attached
hereto (the "Railcars") under that certain Lease Schedule No. 15236-11500-024 dated as of July
11, 2005 to that certain Master Equipment Lease Agreement No. 33199 dated as of October 1,
2004, each between Assignor, as successor lessor, and The Andersons, Inc., as lessee
(collectively, the "Lease).

B. The Lease was recorded with the Surface Transportation Board on July 11, 2005
under recordation No. 25703-A.

C. Assignor, as seller, and Assignee, as buyer, are parties to that certain Purchase
Agreement, dated as of the date hereof, pursuant to which Assignor has sold to Assignee the
Railcars and assigned to Assignee the rights and obligations of "Lessor" under the Lease and the
related documents listed in such Purchase Agreement.

D. The parties hereto wish to show for public record this Memorandum and
accordingly have caused this Memorandum to be executed by their officers thereunto duly
authorized, as of the date first above written. This Memorandum may be executed in
counterparts, each such counterpart shall be binding on both parties hereto, notwithstanding that
both parties are not signatories to the same counterpart.

[The remainder of this page has been intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as
of the first date herein above written.

BANG OF AMERICA LEASING & CAPITAL,
LLC

By:__
Name: Kim Lee
Title: Managing Director

STATE OF )
) ss:

CITY/COUNTY OF )

The foregoing Memorandum of Assignment of Lessor's Interest in Lease was
acknowledged before me, the undersigned Notary Public, in the City/County of

this day of April, 2008 by Kim Lee, as a Managing Director of Bane
of America Leasing & Capital, LLC.

Notary Public
My commission expires:

[Notarial Seal]
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ACKNOWLEDGMENT

State of California
County o1

On . before me, . .
(insert name and title of the offi

personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

(Seal)

ut

^SST[



IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as
of the first date herein above written.

MID iRATION

Richard M. Folio
Executive Vice President

STATE OF MARYLAND )
) SS:

CITY OF BALTIMORE )

The foregoing Memorandum of Assignment of Lessor's Interest in Lease was
acknowledged before me, the undersigned Notary Public, in the City of Baltimore this 17th day of
April, 2008 by Richard M. Folio, as Executive Vice President of Midwest Railcar Corporation.

My commission expires:_

[Notarial Seal]
kln HENRYKA W. GRYC CRAIG
NOTARY PUBLIC STATE OF MARYLAND

. County of Baltimore
My Commission Expires September 29, 2005
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SCHEDULE 1

DESCRIPTION OF RAILCARS:

Two hundred seventy-six (276) 4750 c.f. 100-ton covered hopper Railcars marked as follows:

HS 23642, 23653, 23697, 23749, 23811, 23853, 23889, 23893, 23902, 23930, 23978, 23984,
23989,24012, 24014, 24026,24029,24030, 24041,24045 & 24261;

ICE 23593,23599, 23608, 23612, 23620,23637,23638, 23639, 23640,23650,23651,23666,
23684, 23685, 23686, 23692, 23695, 23698,23699, 23700, 23701, 23703, 23704, 23705, 23707,
23709, 23710, 23711, 23713, 23715, 23716,23717, 23718, 23719, 23720, 23721, 23722, 23723,
23724, 23725, 23726, 23727, 23730, 23731,23733, 23737, 23738, 23739, 23740, 23741, 23742,
23743, 23744, 23745, 23746, 23747, 23748, 23752, 23753, 23754, 23755, 23756, 23757, 23759,
23762, 23771, 23774, 23776, 23777, 23779, 23781, 23786, 23787, 23788, 23794,23795,23796,
23801, 23802, 23803, 23804, 23805, 23806,23807, 23808, 23809, 23813, 23814,23815, 23821,
23822,23823, 23838,23841,23842,23844, 23845,23846,23847,23848,23849,23850, 23851,
23852, 23854, 23855, 23856, 23857, 23858, 23859, 23860, 23861, 23865, 23866, 23868, 23869,
23870, 23871, 23873, 23874, 23877, 23878, 23879, 23880, 23882, 23883, 23884, 23885, 23886,
23888, 23890,23891, 23892, 23894, 23895,23898, 23899, 23900, 23901, 23903, 23904, 23906,
23908, 23910, 23911, 23913, 23917, 23918, 23919, 23920, 23923, 23926, 23927, 23928, 23929,
23931,23932,23933,23934,23935,23936,23937,23940,23941,23942, 23943,23944,23945,
23946,23947, 23948, 23949, 23951, 23953, 23954, 23955, 23956, 23957, 23958, 23959, 23960,
23961, 23962, 23963, 23964, 23965, 23968, 23970, 23971, 23972, 23973, 23974, 23975, 23976,
23977, 23979, 23980, 23981, 23982, 23983, 23985, 23986, 23987,23988, 23990, 23991, 23993,
23994, 23998, 23999, 24000, 24001, 24002, 24004, 24005, 24006, 24007,24011, 24013, 24015,
24016, 24019, 24020,24021, 24022, 24023, 24024, 24025, 24027,24028, 24031, 24032, 24033,
24034, 24035, 24036, 24037, 24038, 24039, 24040, 24046, 24047, 24048, 24049, 24114, 24131,
24138,24140, 24141, 24142, 24143, 24144, 24248, 24297 & 24308.
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